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STATE  OF  TEXAS  s  * 

§         Suzanne  HenderscfjNow  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  24th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  Yeuponia  Clarette  Gleason,  a  single  person  Lessor,"  whether  one  or  more), 
whose  address  is  3610  Snead  Ct,  Arlington  Tx  76014  and  Paloma  Barnett,  LLC,  {"Lessee,"  whether  one  or  more), 
whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively 
referred  to  in  this  Lease  as  the  "Parties." 


1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided, 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.2000  acres  of  land,  more  or  less,  also  being  known  as  Block  3  Lot  33,  of  the  Fairway  Meadows  Addition,  Section  3,  an 
Addition  to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  R.R.  Ramey  Survey,  Abstract  Number  1343 
Tarrant  County,  Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any 
riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


Page  1  of  1 


pooled  therewith.  In  n0  eVenLL  LeZn^  !Zcete^L  !!!  fr°m  ,he  leased  premises  °r  lands 

the  parties  that  the  provisions  of  this  section  « tc be ZwMetTe2™tt°  T^3"*'  "  is  «h*  ^enf  of 
"surplusage"  under  the  principles  set  forth  in  afittaaS^^  as 

S^SSS^  «  °th-  °wns  more  than  ten 

outstanding  voting  interest;  or  (ii)  a  corporal on  It  venture  S^S^ST'        ^  T  (10%)  of  ,he 

more  than  ten  percent  (10%)  of  the  outstanding votinq  interesfof  bo  h  '"which,  together  with  Lessee 

venture  partnership  or  other  entity  is  owned  or  a^^SC.      C°rPOrati°n'  J°int 

Thereafter,  Lessee  must  disburse  or  cause  to     rikhnrin  r,  9    St  °f  9aS  from  the  we"  into  tne  Pipeline, 

production  for  which  lasUew^S^in^ST?  '°  "^TJ*  ,he  las*  day  of  each  month  its  royalty  on 

Seen  drn m  hnt  ST"  ?  T  FT  J™9  in  pa*in9  <uanti,tes  for  »"  purpose  of  maintaining  this  Leas^  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities  If  for  a  oeriod I  of  V°m 
conserve  days  such  well  or  wells  are  shut-in  or  production  therefroml^o?  being  sold  by ^LessT  then  Lessle  sha 

tel  '°la%  °f  T*  fiVS  d°"arS  <?25  00)  per  acre  then  ^ this  Lease *  or  Sihe^SdT 

day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  white  the  weK^ or  - wells  are 

SIT ,her6ta  iS  "0t  bein9       °*  Lessee-  provided.  however,  tha?  if  this Tease isXrwtefbeina 

STnn^yfh°Perat:KnS'  °r:f  Pr°dUCti0n  iS  bein»  301(1  ^  Lessee  from  an°'"^  well  or  well o ?h Pleased  premises or 
lands  pooled  therewith  no  shut-,n  royalty  shall  be  due  until  the  end  of  the  90-day  period  next follow^ I  cessafcn  of 

that  ^r^°nS  °r  Pr0dUfCl°n-  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  unSffillSSS^ 
that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this Lease in lorce  bv  Davment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years  V  P  V 

,7n  sSf  or  a!  ^hl°Hr0ther  7?ty  Paren,s  under  this  Lease  sha"  be  Paid  or  tendered  to  Lessor  at  the  address 
nf  f^Z  \  ™  SSS  °r  t0  LeSSOr  s  credit  at  such  deP°sitory  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

h0|^°  nl?  mfi  ?fl"ln„q  D0bliqati"ns  ,lf  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
~  mil  J       aS6d,  Prem'SeS  °r  landS  pooled  ,herewith'  or  if  a"  Production  (whether  or  not  in  paying  quantities) 
Z^  yf    3865  fr0m  any  .Cause'  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Sectfon  9  o 
EtSSl£"ny  90vernfment?  authority' then  in  the  event  this  Lease  is  not  otherwise  being  maintained  °n  force Tshal 
Z  o tSl^   USSee. commences  OP6'3110"5  for  ™w°^in9  an  existing  well  or  for  drilling  an  additiona 
H^lZl  l  ^  «om0htaininI  °r  restonn9  Production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 

aftefsuc !"£ aftHr  C,0mP'1i0n  ?  °Pera,i0nS  0n  Such  dr*  hole  °r  within  one  hundred  Sy  (T20  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  Lease  is  not 

°*!rSK,  be7g,n?aJJn,ained  in  f0rce  but  Lessee  is  ,nen  en9aaed  in  drilling,  reworking™ other  Son* 
mni  nfJ,y,Ch  CUla'td  t0  °bta,n  °r  reSt0re  pr0duction  ,herefrom'  «*  Lease  shaH  remain  in  force  so  long  Is  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecuSve  davs 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered I  he  eby  tSTSStMSf 

well  capable  of  producing  ,n  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  »e  same  or  slmtor 
"h  p  (a)-t0  deV!'°P  *"  LeaS6d  Premises  as  t°  formations  then  capable  of  producing  in ^  pay^g  quantite  on 
bv  anv  welforXtn^  ^  T°?  °r  (b) '°  protect  *e  ^ased' Premises  from  u?k££pZ*HES£ 

ab;aSn°J  It  SaTe^^^^^  ™"  Sha"  be  "°  «~  to  dri"  wellsfr 

LS^h  i"e$S?K  shal' have  tne  riaht  b"t  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease  either  before  or  afterThe 

opeir"!^  LeSSSf  deTS  *  "eCeSSary  °r  Proper  to  d0  50  in  ord'ert  prudt'yde" 

operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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sHa,,  be  included  in  any  unit 

horizontal  completion  shall  not  exceed  eighty  (80)  acres  olus  a  m£  m,!?,  /  P.°°"ng  f0r  an  oil  we"  whioh  is  no'  a 
or  a  gas  well  or  a  horizontal  completion  sha'fno*^ exceed  st  hunS  fnl^n?'6'3"'6  ?f  ten  perCent  <10%>  and 
tolerance  of  ten  percent  (10%).  For  the  purpose  of the ^r«nL„  ?h  ♦  ^  .(6f0)  aCres  plus  a  maximum  acreage 
meanings  prescribed  by  applicable  lawtr^SnS^n^^SSSS^ i^2f  ?"  W6"  a"d  "gaS  We""  sha"  have  tbe 
"oil  weir  means  a  well  with  an  initial  g^^^st^Z^ZTL^^'  k  'f  1°  definiti0n  is  50  prescribed. 
wrth  an  initial  gas-oil  ratio  of  100,000  cubic  feeU>r  more  per  barn^  ba«H  .1^'  bar^and  "gas  wel1"  means  a  we" 
normal  producing  conditions  using  standar lease  seotr^nr  farnL c  2^°U'  production  tes>  conducted  under 
completion"  means  a  well  in  which  S  toS«S^S2S  %t£ZZT*P  l**"9  6qUipment  and  "horizontal 
component  thereof.  In  exercising  its  pco°ng  ngh  s^reunde  wi tnfn nnfh  ^n^n  *?  ^SSrVOir  exceeds  the  vertical 
Lessee  shall  file  of  record  a  written  declaration  describing  the  and  sta«na?h6S(12,0)(dayfS  °f  fifSt  pr0duction' 
be  retroactive  to  first  production.  In  the  event  Lessc 7s  ac ™t,J  5  „h,S  8  Ve  date  of  poolin9  which  maV 

included.  Production,  drilling  or  re^nl  oZ^J L^Ztl?' *'*  lncluf d '"a  well,  all  of  Lessor's  acreage  shall  be 
treated  as  if  it  were  production,  dX,  o ^eTork  ° loZe^sZlT  W T  'Ms  the  leased  premises  shall  be 
which  Lessor's  royalty  is  calculated  shJbelT^oo^nfiTtll  T"  premlses'  sxc^  »at  the  production  on 
by  this  Lease  andUded  in  the  u^totS 

S»  r^^r^^^  hPe°reunnVi9hhtS  """^  "*  ^  Sha"  have 
before  or  after  commencement  of e*PanS'°n  °,r  COntraCtion  or  both'  either 
permitted  by  the  governmental  authoX  havina  iurkdirtinn  ?      Spaclng  or  density  pattern  Prescribed  or 

obligation  assignment,  and  Assignee  ,s  jointly  and  severally  liable  with  Lessee  for  all  Lease 

■l^o^^S^^^S^g^^L^?^  CI*"S*>  lStfe  may'  at  any  time  and  from  time  ,0  time'  deliver  to  Lessor  a  file  of 
record  wntten  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  bv  this 

™  toaKy  d?PthS.°r  ZTS  thereunder-  and  shall  thereupon  be  relieved  of  all Tob  °gattoni thereto afeinqCh 
EE?  '"terlf  S.°  releaSed'  lf  Lessee  releases  a"  or  an  undivided  interest  in  less  than  aUoTthTarea  c^veTeS 
X^^^Z1S^'M*  r0yf'tieS  Sha"  be  prop°rti°natel*  ^uced  in^ccordanc^ \Z  "e 
SLSSTS^S^^^^^Th  ,anV  eVeunt  Upon  ,ermination  of  this  Lease,  Lessee,  its  successors  or 
assigns  snail  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  Dortions  of  this  i  M«l 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  t^^^^tl^Z^Sl 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  ope  atons  as  pSd  herein 

fn' th'S  LeaS?, Sha" terminate  as  10  a" righ,s  !Vin9  »*w  °ne  hundred  fee.  (100') below  efher  HUhe 
deepest  depth  drilled  ,n  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  SraoWc 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  d  NIed  or ,  the leased 

o'Zton^nThlt"8  PH°°'ed  ther6With'  ,WhiCh6Ver  iS  the  deepeSt'  pravided'  ^r,il "Jstee f  then engagedln 
^  hi  ,  6aSed  P?Km'SeS  °r  °n  lands  pooled  therewith' this  L^se  shall  remain  in  full  force  and  effect  as  to  aU 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 

nLXc  u  P'aCe  any  StrUCtUre  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Prem  ies  or 

IZ^LTT^1  l0Cated  Wi,hin  tne  same  subdivision  or  neighborhood  addition  as  the Leased  Premises 

r^  J  h  *  y  d6Vl°P  'eaSed  premises  by  poolin9'  as  P™"**  herein,  or  by  directional  or  hori^nte?Sq 
-TiXo  drH^nri^?6  "^i""  «*«  MS  Notwithstanding  anything  to  the  contrary  in  the  Lease  LesLe has 

hundS  ?300  ?eerbe  ow  thHuly;  °'  ?  "  T         *"  LeaS6d  PremiS6S  at  any  dep,h  that  is  less  than  *™ 
Pr^f  (  .  '  !f     .u   '"^  Surface'  Lessee  nas  no  "9ht  '0  P'Pe.  transmit,  or  transport  gas  under  the  Leased 
,^  a"y  deP*  'hat  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shlll  make  all  reasonable 

p^rrtro~se°r  nei9hb°rh00d  Stree'S  "  ,h0r°U9hfareS  in  d6Vel0ping  ,he  Leased  demises,  aanyTaanbds 

Ihall^nunS^lf^nah|S0Ciated  With.  'leSSee'S  °Pera«ons  related  to  the  drilling,  completion  and  reworking  of  wells 
oh  and  aas  WuSHJ  ^   TT  ^"l9  T  °°nsidera«on  reasonably  available  equipment  and  technology  in  the 
sin  tho  fa  J^        ■      6 Ve.  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
fi^ri.       Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non 
fnSnn  ZT*  lti,0Perations.  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefram  by 

installing  a  noise  suppression  muffler  or  like  equipment.  ' 

Iha|i?g^IS>nqa^emfnttandForr^MaiP''rP-  Lessee's  °bligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction, 
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such  laws,  rules,  regulations  or  orders  o  b»  Stnhff  °,her  °Peratloris  are  prevented  or  delayed  by 

electricity,  fuel,  access  or  easements  or  by  e  flood  .X^^  P?r"S'  eqUipment'  services'  matoifcil,  W 
insurrection,  riot,  strike  or  labofdTsputes  or  bv  inabX  t  SS?T  T^.  cond,,ions'  war>  sab°tege,  rebellion, 
purchasers  or  carriers  to  take  or  transport  such  nodll  r.  h  sa,'lactory  market  for  Paction  or  failure  of 
control,  this  Lease  shall  not  term m rTcause :  of  such  n  pint  V  1  cau8e  "0t  reasonablV  within  Lessee's 
any  express  or  implied  covenante  of thisTea* >  whe ^riZ  ™w  ?  del^f hLessee  sha"  not  be  liable  for  breach  of 
or  interrupted  Lessee  sh^^eJu^^TT^^  productlon  or  otner  operations  are  so  prevented,  delayed 
reasonably  possible  fn  n e  en?  S  Leal  bfoe~^°I  T^f"  °f  forCe  ma*ure  »  « 
than  one  (1)  consecutive  year  or  three     year* of  cumuE  frt  V  ?        majeUre  f0r  a  period  of  more 

accrued  and  was  due  before  the  Force  Ma?l%  JvJX^Z  *  0?  °b"9a,lon  of  les^  to  pay  money  that  has 
of  such  Force  Majeure  event  J  1  °CCUrred  Under  thls  lease  wil1  be  excused  or  delayed  by  reason 

,McAJoEcRiAif  WHICH  MAY  AFFECT  SAID  LAN08  OR  LANDS  POOLED  THEREWITH  THE  OBLIgWns  nf 
TH^LEASE  SHALL  SURV'VE  ™E  EXPi^TION  OR  EARLIER  TErSI  FOR  S'Sn,  OF 

16.   Indemnity.   LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR    ANn  icwnp-o 
REPRESENTATIVES,    SUCCESSORS,   AND   ASSIGNS   AGAINST   ALL    EXPENSES    riAIMS  nf^nc 

OP^!^  ^USES  °F  ACT'0N  OF  ANY  MATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY  S  FEES  FXPFBT  FPF5 

LESsJe^ Z^fDJloLZSSBES  OPERA™NS  ON  SAID  ^oTlAND PWL^tSrI^H* OR 

ILJS^/I!  n°oCef-  rSTired  °r  contemP|ated  bV  thi*  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing  All  such  notbes  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  1bS^^2Sl 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 

mainSSSSr^S"  ■  Le?f any  time  fail  to  °°mP,y  with  its  obligations  hereunder  regarding  construction 

maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  *oi Z or  hLJl 

™1? eV6HiS  n6CeSSary  t0  fU'fi"  the  ob,i9a«ons  t0  its  ^tLaction"  and  LessS sha  I  b ^  liable^ lessor  foMhe 
nmi^hl  f  ne^ssa*  e*Pens^  thus  incurred  by  Lessor,  to  be  paid  within  30  days  afi Lessor shal  haSl 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

and  L^qa!  Fees'  Venue  for  anV  disPute  arising  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
not  h  9S  UHnde*hth,S  LeaS!  are  Performable-  At  a"V  «me  that  any  obligation  of  the  Lessee  to  make  a  paymenUhan 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that essee mv  tn 

^ZlTt^f  thS  1i9h8St  'aWful  rate  al,owed  ,0  be  char9ed  t0  Lessee  by  Lessor  underlhTthen  Sing 
Jl  6t  Stat!  °f  TeXaS'  ln  addition' in  the  event  of  the  breach  of  ™y  Provision  of  the  Lease Lessee  shall  pavto 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  coste  of££  fncu  red  by 
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^^^^^^i^^^  and  understood  that  time  is  of  the  essence  in  the 

paleontology!  data  and  interpretations  or  analyses thereo  a  Wand  ^^LfT^'031'  9eolo9ica|.  Qeochemical  and 
drilling,  coring,  logging,  testing  and  compWto?S?^,M^^^H^h<V^OI,a  and  title  curative  materia|:  a" 
quantities  saved,  sold  and  used,  the  d*«L^£Sf  and ,he  $h°W'?9  the  t0tal  gross  P™on,  the 

contracts;  and  such  other  records  and  as  may  be  To^XeL^n  TJ'  W  T  2™*  a"  production  sale^ 
o  determine  the  respective  rights  and  obligations  o  sakj  Arties  he^S  0f  a~s  between  L^sor  and  Lessee  or 
for  as  long  as  oil  and  gas  is  produced  therefrom  and  fcr  a  nfln  f       ,>Dunng  the  p'mar< term  of  ^  Lease  and 
such  records  and  data  available  to  Lessor  0^50^  dJ^ltr  lT  Lessee  sha"  mak*  a"  <* 

reasonable  times,  as  well  as  all  other  records  reports  nois  cha£  ZZ  °n  a"d  C°Pyin9  in  Lessee's  offices  *  a» 
other  materia,  in  the  possession  of  or  under  meS  SSSffi  STS^S^^ 

set  forth  in  Section  91.402(d)  of  the  T^Na^R^ZSfrSL  Promulgated  by  the  State  of  Texas  and 

alteration,  extension  or  ratificatio o?h?s leas ^  or  of  anv  t?rm  -  n35  amendfd  «™  to  time.  Any  amendment, 
instrument  clearly  denominating  its  ouroost and  Zf?l!  V?  Z  1?™'°"  0f  thls  lease'  sha"  be  made  °nV  by  an 
proposed  change"  or  modificafcn  hefeof  and ^^ed  bv  th«  S SPef  lchterms  °r  Pr°™°ns  affected  and  the 
extension  or  ratification  is  sought  toS^oJ^^^Z^?  J33'"!'  any  such  amendment,  alteration, 
drafted  shall  be  of  no  force  or  effect  y  P  P   6d  amendment>  alteration,  extension  or  ratification  not  so 

documentation  from  any  lender  of  Lessor  Shas  a  lL^„  «^  h  ''en'  releaSe  of  lien'  consent  or  other 
signing  bonus  or  any  subsequent  royal  paVment  Ho^Jr  li  d  ",f  C°nd'tion  '°  Lessor  receivin9  the  a9r^d 
Lessee  to  obtain  same  from  C0°Perate  *ith  a"y  reaSOnable  effort  of 


^XX^^i^^^J^^  Sha"  ^  and  enforced  in 

herein  be  determined  to  be  invald  b a ^ourt  o f  ^SSST^  ■  h^™*^1"*  rU'6S'  Sh0Uld  any  of  ,he  Provisions 
enforceability  of  any  other  prolisfo ,  rSetaSd  that  SrtI  S  ?°n'  5  'S  *at  this  sha"  not  affect  th* 

so  determined  to  be  invalid  to  eSSKe^i^^JS^T    .  !"  9°°d  faith  ,0  rene9<*ate  that  provision 

titles  appearing  in  this  Lease  ^ort^  JZT!X  and  InTnZ^™,  ^j"9  SUCh  pr0ViSi0n-  The  sec,ion 

Ss^^e^r= 

femin,^ 
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assigns,  whe«he9r  or  not  this  successors  and 

LESSEE:  Paloma  Barnett,  LLC 


By: 

Printed  Na^ne:_/S^^  j?> 


LESSOR 


'Yeupon.a  Clard+c-  Gleas&o 


STATE  OF  *7&/4j 
COUNTY  OF  i?tn 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


This  instrument  was  acknowledged  before  me  on  t^J/^ay  tf/fflfoC6f-  2on 


^tftet  DAVID  GENE  STOVALL  tt 

flOCjfo  Notatv  Public.  State  of  Texas 

I  sjffLI  My  Commission  Expires 

^SS$P  December  06, 2011 


Notary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


{CORPORATE  ACKNOWLEDGEMENT) 


This^tmmentyas  acknowledged  before  me  on  the  .  day  0f  Mfifcb  200$  hv 


filled  lt*t>/ (/If  coffiffr^ 


ANDREW  D.  REAGAN 

Notary  Public,  Sw»  t#  Texas 
ttotf  Comfflv**oft  Explfes 


Notary  Public,  State  of  Texas 
Notary's  Name  Prirfted: 
Notary's  Com njission  Expires- 
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